Switchyard Facilities, Transmission Facilities and Distribution Facilities located on the
Easement Area.

6. Sanitary Sewer and Water - Sanitary sewer and water lines and related facilities
servicing the Easement Area.

7. Restrooms - All restrooms and related facilities located on the Owner’s Real
Property.
8. Cathodic Protection System - The cathodic protection system at the Station and all

cathodic protection equipment and facilities wherever located on the Owner’s Real Property (and
within the improvements thereon) that are used, in whole or in part, for corrosion protection and
the mitigation of corrosion of underground and/or surface mounted Equipment, including cables,
pipes, waterboxes and intake structures.

CHICAGO4 1040528v6  March 9, 2000 {12:3%pm)



APPENDIX D

POWER PURCHASE AGREEMENT

CH: 1094958v]




POWER PURCHASE AGREEMENT

Dated as of , 2000

Between

GENCO, INC.

and

Commonwealth Edison Company



Table of Contents

Definitions and Interpretation
(a) Definitions

(b) Interpretation

() Titles and Headings

Term
(a) Term
(b) Provisions Surviving Termination

Character of Electric Energy; Scope of Service
(a) Electric Energy

(b) Full Requirements

(©) Ancillary Services

(d) Black Start Capability

Arnnual Load Plan

(a) Annual Load Plan
b) Genco Response
() Shortfalls

(d} Updates

Transmission

(a) Network Resource Designation

(b) Genco Responsibility

(c) Interface of Control Area with Genco

Delivery; Title; Metering
(a) Delivery and Title
(b) Measurement

Billing

(a) Billing

(b) Disputes

(c) Offsetting Charges
(d) Records; Inspection

Information; Outage Scheduling
(a) MAIN

(b) Information

(c) Outage Scheduling

Compensation
(a) Energy Charge through December 31, 2002

o S

Lh Lh Lh

=2} RSV B BN | R L EE R Oy L Lh L

e+ o]

O \D WO D o0

9

10
10
10

10
10

(b) Energy Charge from January 1, 2003 through December 31, 2004 11



(c)  Energy Charge During Partial Requirements Term

(d) Ancillary Services
(e) Competitive Transition Charge

10.  Limitation of Liability

11 Assignment

12. Default; Termination and Remedies
(a) Genco’s Default
(b) ComEd’s Default

(c) Remedies and Remedies Cumulative

13. Representations and Warranties

{a) Representations and Warranties of Genco
(b)  Representations and Warranties of ComEd

14. Indemnification
15. Notices
16. Disagreements

(a) Administrative Committee Procedure

(b) Arbitration

{c) Obligations to Pay Charges and Perform

(d) Preliminary Injunctive Relief
(e) Settlement Discussions

17. Governing Law

18.  No Third Party Beneficiaries
19, Partial Invalidity

20.  Waivers

21.  WAIVER OF JURY TRIAL

22.  Entire Agreement and Amendments

APPENDICES:

Appendix A: Prices through December 31, 2002

Appendix B: Prices from January 1, 2003 through December 31, 2004

i

11
11
1
11
11
12
12
12
13
13
13
14
14
15
16
16
17
18
18
18
18
I8
18
19
19

19




POWER PURCHASE AGREEMENT

THIS POWER PURCHASE AGREEMENT (this "Agreement") dated as of

, 2000 between GENCQ, INC,, a [Pennsylvania] corporation
("Genco"), and COMMONWEALTH EDISON COMPANY, an lllinois corporation
("ComEd"; Genco and ComEd are sometimes referred to herein individually as a "Parry”
and collectively as the "Parties");

WITNESSETH:

WHEREAS, Genco owns, or has the right to electric energy from, certain energy
facilities in Northern Illinois and is engaged in the sale of electric energy, capacity and
ancillary services; and

WHEREAS, ComEd desires to receive and purchase, and Genco desires to deliver
and sell, electric energy to meet ComEd’s requirements to serve its customers;

NOW, THEREFORE, in consideration of the mutual covenants and agreements
herein set forth, the Parties hereto agree as follows:

1. Definitions and Interpretation

(a) Definitions. As used in this Agreement, (i) the terms set forth below in
this Section 1(a) shall have the respective meanings so set forth and (ii) the terms defined
elsewhere in this Agreement shall have the meanings therein so specified.

"Ancillary Services" has the meaning specified in Section 3(c).
"Annual Load Plan" has the meaning specified in Section 4(a).

"Bankruptcy" means any case, action or proceeding under any
bankruptcy, reorganization, debt arrangement, insolvency or receivership law or
any dissolution or liquidation proceeding commenced by or against a Person and,
if such case, action or proceeding is not commenced by such Person, such case or
proceeding shall be consented to or acquiesced in by such Person or shall result in
an order for relief or shall remain undismissed for 90 days.

"Black Start Service" means the provision and operation of equipment
that is necessary to reestablish the ability of the transmission and distribution
systems to deliver electric energy after a large-scale interruption, and includes the
maintenance and use of the equipment necessary to allow the interconnected grid
to be restored to operation absent an external source of power to the generating
units that support the grid.

"Business Day" means each weekday (Monday through Friday) except the



days on which the following holidays are observed: New Year's Day, Memorial
Day, Independence Day, Labor Day, Thanksgiving Day and Chrnistmas Day.

"Change of Law" means the adoption, promulgation, modification or
reinterpretation of any law, rule, regulation, ordinance, order or other
Requirement of Law of any Governmental Authority which occurs subsequent to
the Effective Date but excluding any change in law relating to taxation of net
income.

"ComEd Event of Default" has the meaning specified in Section 12{b).

"Contract Year" means, in the case of the First Contract Year, the period
beginning on the Effective Date and ending on December 31 of the calendar year
in which such Effective Date occurs; and, in the case of subsequent Contract
Years, means a calendar year beginning on January 1 and ending on December
31. First Contract Year refers to the first such period commencing on the
Effective Date; Second Contract Year refers to the calendar year immediately
following such First Contract Year; and so on.

“CPT” means Central Prevailing Time, being the time then prevailing in
the Central Time Zone of the United States, whether central standard time or
central daylight savings time.

"Default Rate" means (i) the "Prime Rate" as published from time to time
in the "Money Rates" section of The Wall Street Journal plus (ii) 1.0% (100 basis
points) per annum.

"Effective Date" means the date on which occurs the closing of the
transactions contemplated by that certain Contribution Agreement dated as of

, 2000 between ComEd and Genco.
"Electric Energy" has the meaning specified in Section 3(a).

" FERC" means the Federal Energy Regulatory Commission.

"Full Requirements Term" means the period commencing on the
Effective date through December 31, 2004.

"Genco Event of Default" has the meaning specified in Section 12(a).

“Generating Facilities” has the meaning specified in Section 4(b).

“Governmental Authority” means any foreign, federal, state, local or
other governmental authority or regulatory agency, commission, department, or

other governmental subdivision, court, tribunal or body, but excluding Genco and
any subsequent owner(s) of the Generating Facilities (if otherwise a



Governmental Authority under this definition).

"ISO" means any Person that becomes responsible under applicable FERC
guidelines for the transmission system serving ComEd customers.

"MAIN" means the Mid-America Interconnected Network.
"NERC" means the North American Electric Reliability Council.
“Non-Summer Month” means any month other than a Summer Month.

"Nuclear Station" and "Nuclear Stations” have the meaning specified in
Section 3(b)(i1).

“Off-Peak Period” means, with respect to each day of a calendar week,
the off-peak period as defined in Appendix 1F of NERC Policy 1 and, in addition,
shall include all hours on Saturday.

"Partial Requirements Term" means the period commencing on January
1, 2005 through December 31, 2006.

“Peak Period” means, with respect to each day of a calendar week, the on-
peak period as defined in Appendix 1F of NERC Policy 1, but shall exclude all
hours on Saturday.

"Permits" means all licenses, permits, franchises, approvals,
authorizations, consents, waivers, exemptions, variances or orders of, or filings by
Genco and required by, or otherwise issued by any Governmental Authority.

"Person" means any natural person, corporation, partnership, firm,
association, trust, unincorporated organization, Governmental Authority or any
other entity whether acting in an individual, fiduciary or other capacity.

“Prudent Utility Practices” means any of the practices, methods and acts
engaged in or approved by a significant portion of the electric utility industry in
the United States of America during the relevant time period, or any of the
practices, methods or acts which, in the exercise of reasonable judgment in light
of the facts known at the time the decision was made, could have been expected to
accomplish the desired result at a reasonable cost consistent with good business
practices, reliability, safety and expedition. "Prudent Utility Practices" is not
intended to be limited to the optimum practice, method or act to the exclusion of
all others, but rather to be acceptable practices, methods or acts generally
accepted in the electric utility industry in the United States of America.




"Requirement of Law" means any foreign, federal, state and local laws,
statutes, regulations, rules, codes or ordinances enacted, adopted, issued or
promulgated by any federal, state, local or other governmental authority or
regulatory body (including those pertaining to electrical, building, zoning,
environmental and occupational safety and health requirements) or an applicable
tanff filed with any federal, state, local or other governmental authority or
regulatory body.

“Summer Month” means each of June, July, August and September.,

"Taxes" means all federal, state, local, foreign and other net income, gross
income, gross receipts, sales, use, ad valorem, transfer, franchise, profits,
withholding, payroll, employment, excise, property, customs, duties or other
taxes, fees, assessments or charges of any kind whatsoever, together with any
interest and any penalties, additions to tax or additional amount with respect
thereto.

"Term" has the meaning specified in Section 2.

(b) Interpretation. In this Agreement, unless a clear contrary intention
appears: (1) the singular includes the plural and vice versa; (ii) reference to any Person
includes such Person's successors and assigns but, in the case of a Party, only if such
successors and assigns are permitted by this Agreement, and reference to a Person in a
particular capacity excludes such Person in any other capacity or individually; (iii}
reference to any gender includes each other gender; (iv) reference to any agreement
(including this Agreement), document, instrument or tariff means such agreement,
document, instrument or tariff as amended or modified and in effect from time to time in
accordance with the terms thereof and, if applicable, the terms hereof; (v) reference to
any Requirement of Law means such Requirement of Law as amended, modified,
codified or reenacted, in whole or in part, and in effect from time to time, including, if
applicable, rules and regulations promuigated thereunder; (v1) reference to any Section
means such Section of this Agreement, and references in any Section or definition to any
clause means such clause of such Section or definition; (vii) "hereunder”, "hereof™,
"hereto" and words of similar import shall be deemed references to this Agreement as a
whole and not to any particular Section or other provision hereof or thereof; {viii)
"including" (and with correlative meaning "include") means including without limiting
the generality of any description preceding such term; and (ix) relative to the
determination of any penod of time, "from" means "from and including”, "to" means "to
but excluding” and "through" means "through and including”.

(c) Titles and Headings. Section and Appendix titles and headings in this
Agreement are inserted for convenience of reference only and are not intended to be a
part of, or to affect the meaning or interpretation of, this Agreement.

2. Term



(a) Term. This Agreement shall have a term (the "Term') commencing on
the Effective Date and ending on December 31, 2006 unless terminated earlier as
provided in Section 12(c) or Section 9(c).

(b) Provisions Surviving Termination. The provisions of Sections 7(d)
(Records; Inspection), 10 (Limitation of Liability), 12 (Default, Termination and
Remedies), 15 (Indemnification) and 16 (Disagreements) shall survive any termination of
this Agreement.

3. Character of Flectric Energy: Scope of Service.

(a) Electnic Energy. All electric energy (“Electric Energy") provided by
Genco under this Agreement shall be in the form of three-phase alternating current
having a nominal frequency of sixty cycles per second and a harmonic content consistent
with the requirements of the Institute of Electrical and Electronic Engineers Standard No.
519.

(b) Requirements.

(1) For the Full Requirements Term, Genco shall provide to ComEd,
and ComEd shall purchase from Genco, a quantity of Electric Energy and
capacity equal to the amount required by ComEd to meet its service obligations to
its retail and wholesale customers and the energy imbalance requirements of the
ComEd "control area.”

(i) For the Partial Requirements Term, Genco shall provide to
ComkEd, and ComEd shall purchase from Genco, Electric Energy and capacity
from the Byron, Braidwood, LaSalle, Quad Cities and Dresden nuclear generating
stations (individually, a "Nuclear Station" and collectively, the "Nuclear
Stations") equal to the amount required by ComEd to meet its service obligations
to its retail and wholesale customers, subject in all events to the available capacity
of the Nuclear Stations, and in the case of Quad Cities Nuclear Station, to the
nghts of such Station's co-owner. Genco shall have no obligation under this
Agreement to provide Electric Energy or capacity from any other source during
the Partial Requirements Term if the amount required by ComEd to meet such
service obligations exceeds the available capacity of the Nuclear Stations. In
addition, it is the intent of the Parties that during the Partial Requirements Term
the Nuclear Stations shall be utilized as “base load” facilities to meet such service
obligations and not as peakers, and that the Annual Load Plan, and the protocols
and practices developed pursuant to Section 5(c), for each Contract Year during
the Partial Requirements Term shall reflect such intent.

(c) Ancillary Services. As directed by ComEd, Genco shall provide the
following additional services (the "Ancillary Services") during the Full Requirements
Term:




(1) Reactive supply and voltage control from generation sources
service,

(1)  Regulation and frequency response service;

(iii)  Energy imbalance service;

(iv) Operating reserve - spinning reserve service;

(v) Operating reserve - supplemental reserve service; and

(vi)  Black Start Service.

The requirements of the services set forth in clauses (i) through (v) (inclusive) shall be as
stated in ComEd's Open Access Transmission Tariff as filed with FERC, and any other
Requirement of Law and any requirements of MAIN, NERC, any ISO and any successors
to the functions thereof.

(d) Black Start Capability. Genco shall prepare and maintain a written plan
setting forth the procedures that would be used to restart its generation after a system-
wide blackout. Genco shall provide a copy of such plan to ComEd for its review and
approval (which shall not be unreasonably withheld or delayed) as to its overall
feasibility (after such approval, the “Black Start Plan™). ComEd shall provide for system
restoration in accordance with the Black Start Plan. In addition, ComEd may request that
Genco implement a test of such plan from time to time. Genco shall cooperate with
ComEd, or any other entity performing the restoration function, in integrating the Black
Start Plan into a system restoration plan and shall participate in training and restoration
dniils. In the event that system restoration is necessary, Genco shall respond to all
directions from the entity performing the restoration.

4. Annual Ioad Plan

(a) Annual Load Plan. On or before (1) the Effective Date, in the case of the
First Contract Year, and (ii) the [October 1] immediately preceding the commencement
of a Contract Year, in the case of each Contract Year after the First Contract Year,
ComEd shall deliver to Genco a written load plan (the “Annual Load Plan™) for such
Contract Year, which shall set forth (i) the maximum peak load expected in each week in
each calendar month (or portion of a calendar month) during such Contract Year, (ii) the
expected requirements for the Ancillary Services in each calendar month (or portion of a
calendar month) during such Contract Year and (iii) the average of maximum load day,
average of average load day and average of minimum load day data for each of the
following time periods in each calendar month (or portion of a calendar month) during
such Contract Year: the weekday peak (16 hours) period, the weekday off-peak (8 hours)
period and the weekend off-peak period. In the event that the Effective Date shall occur
after September 1 in a year and prior to the immediately following January 1, then, in
addition to an Annual Load Plan for the First Contract Year, ComEd shall also deliver an
Annual Load Plan for the Second Contract Year.

(b) Genco Response. Following the receipt of an Annual Load Plan, Genco

may request that representatives of ComEd meet with its representatives for purposes of




discussing and reviewing the Annual Load Plan. In any event, Genco shall, within thirty
days of its receipt of an Annual Load Plan, identify (i) the generating facilities
(“Generating Facilities™) that it desires that ComEd designate as “network resources” for
the Contract Year in question and (ii) the generating facilities from which it will provide
Ancillary Services. In connection with the development of the Annual Load Plan for a
Contract Year, ComEd and Genco may discuss and agree upon specific terms and values
associated with the implementation of voluntary curtailment actions for the Contract Year
in question. Such terms and values may be adjusted by agreement of the Parties as
appropriate during the applicable Contract Year,

(c) Shortfalls. The Parties acknowledge that an Annual Load Plan is designed
to provide a reasonable basis on which to estimate ComEd's service requirements to its
customers for the Contract Year in question, but shall not relieve Genco from its
obligations under Section 3(b)(i) or (ii) to provide ComEd's actual full or partial
requirements, as the case may be, needed to meet its service obligations to its retail and
retained wholesale customers during such Contract Year.

(d)  Updates. ComEd shall provide monthly updates to Genco regarding an
Annual Load Plan to reflect any changes in expectations or circumstances.

5. Transmission

(a) Network Resource Designation. ComEd shall designate as “network
resources” for a Contract Year any Generating Facilities identified by Genco under
Section 4(b) in respect to an Annual Load Plan. Notwithstanding any such designation,
such Generating Facilities may or may not be used by Genco, at Genco’s sole discretion,
to meet ComEd’s requirements for Electric Energy, provided, however, any sales of
electric energy made by Genco to third parties from any such Generating Facility
designated as a “network resource” shall be interruptible prior to sales of Electric Energy
to ComEd under this Agreement.

(b} Genco Responsibility. Except as otherwise provided in Section 5(a),
Genco shall be responsible for arranging any transmission service required in order to
deliver Electric Energy to ComEd under this Agreement, including transmission service
on systems not owned by ComEd. With respect to Generating Facilities designated as
“network resources,” Genco shall be responsible for arranging all necessary transmission
service on transmission systems not owned by ComEd in order to ensure that such
Generating Facilities qualify as “network resources” under ComEd’s Open Access
Transmission Tariff and any other Requirement of Law applicable thereto.

() Interface of Control Area with Genco. The Parties acknowledge that
certain operating and interface protocols and practices may need to be developed between
ComEd, as the control area operator, and Genco, including with respect to, among other
items, load forecasting, resource commitments, the sources and availability of Ancillary
Services and the ability, pursuant to terms and conditions agreed to by the Parties, to
obtain load reductions through voluntary customer load curtailments. The Parties agree




to establish jointly from time to time in accordance with Prudent Utility Practices such
operating and interface protocols as may be necessary with respect to control area
operations and dispatch.

6. Delivery: Title; Metering

(a) Delivery and Title. Electric Energy shall be delivered by Genco to
ComEd, and title to such Electric Energy shall pass to ComEd, at its point of
interconnection with ComEd's transmission system.

(b} Measurement. The amount of Electric Energy delivered by Genco to
ComEd under this Agreement during a given hour shall be determined by:

(1) taking the total for such hour of Electric Energy delivered by or on
behalf of Genco from (x) outside the ComEd control area to an interconnection
with the ComEd transmission system, as established by scheduled deliveries of
such Electric Energy at such interconnection, for delivery into the ComEd control
area, and (y) generating facilities in the ComEd control area, as established by
readings from meters at such facilities; and

(ii) subtracting therefrom the total for such hour of scheduled deliveries of
Electric Energy (grossed-up for line losses, if not already so grossed-up) delivered
by or on behalf of Genco to (x) an interconnection between the ComEd
transmission system and the transmission system of a third party, for delivery
outside of the ComEd control area and (y) non-ComEd customers in ComEd's
control area.

7. Billing
(a)  Billing.

1) Within fifteen days after the end of each calendar month, Genco
shall render an invoice to ComEd setting forth (a) all amounts due to Genco
pursuant to this Agreement for the immediately preceding calendar month and all
amounts remaining unpaid from previous calendar months and (b) the amount, if
any, by which the amount set forth in clause (a) has been reduced as a result of an
offset calculated in accordance with Section 7(c). Failure by Genco to render an
invoice within such fifteen-day period shali not preclude Genco from
subsequently rendering an invoice for the relevant calendar month.

(i)  ComEd shall pay any balance set forth in any such invoice by wire
transfer of immediately available funds to the account specified in the invoice
within fifteen days after receipt of the invoice, subject to the provisions of Section

7(b).

(b) Disputes. Within ten days after receiving an invoice pursuant to Section




7(a), ComEd may, be written notice to Genco, dispute, in good faith, any amount set forth
in such invoice, provided that ComEd shall pay all undisputed amounts pursuant to
Section 7(a)(i1). If the dispute relates to any charge payable by ComEd to Genco
hereunder, and such dispute its not resolved by the Parties within five days of the receipt
of written notice by Genco, then the dispute shall be resolved as provided in Section 16.
If the dispute (or any portion thereof) is resolved against ComEd, ComEd shall within
three days of the date of such resolution pay to Genco amounts corresponding to such
portion of the dispute which has been resolved against ComEd plus interest on such
amounts from the date payable pursuant to Section 7(a) through the date paid at the
Default Rate.

() Offsetting Charges. Each Party shall have the right to set-off against
amounts payable to the other Party (1) any amounts paid by such Party for, or on behalf
of, such other Party, (i1) any amounts due such Party from such other Party, whether
under this Agreement or otherwise, and (iii) any overpayment by such Party to such other
Party which is either undisputed by such other Party or which has been determined to
constitute an overpayment in accordance with Section 6(b).

(d) Records: Inspection

(1) Each Party shall keep and maintain all records as may be necessary
or useful in performing or verifying any calculations or charges made pursuant to
this Agreement, or in verifying such Party's performance hereunder. All such
records shall be retained by each Party for at least three calendar years following
the calendar year in which such records were created. Each Party shall make such
records available to the other Party for inspection and copying at the other Party's
expense, upon reasonable notice during such Party's regular business hours. Each
Party and its agents, including auditors, shall have the right, upon thirty days
written notice prior to the end of an applicable three calendar year period to
request copies of such records. Each Party shall provide such copies, at the other
Party's expense, within thirty days of receipt of such notice or shall make such
records available to the other Party and its agents, including auditors, in
accordance with the foregoing provisions of this Section.

(1))  Each Party (and its representative(s)) shall have the right, at its sole
expense, upon reasonable notice and during normal working hours, to examine
the records of the other Party to the extent reasonably necessary to verify the
accuracy of any statement, charge or computation relating to charges under this
Agreement.

2. Information; Qutage Scheduling

(a) MAIN. For generating capacity that is located within the MAIN region
and is part of the resources proposed to be used to meet an Annual Load Plan, Genco
shall, to the extent it has the right to do so, require the operator(s) of such capacity to
comply with all MAIN Guides and policies.



(b) Information. Genco shall, upon reasonable request, assist ComEd in
providing information to MAIN, NERC, any ISO or any Governmental Authority as may
be required, or considered by ComEd to be necessary.

(c) Outage Scheduling. Genco shall undertake to schedule and/or adjust
outages in the sources of generating capacity for a Contract Year in accordance with
Prudent Utility Practice and so as to minimize outages during the Summer Months.

9. Compensation

ComEd shall pay to Genco, in respect of each calendar month during the Term,
the following amounts:

(a) Energy Charge through December 31, 2002. For Electric Energy sold to
ComEd under this Agreement from the Effective Date through December 31, 2002:

(1) during Peak Periods in such month, an amount equal to the product
of the number of megawatt-hours delivered to ComEd during such Peak Period
(determined as provided in Section 6(b)), multiplied by the price per megawatt
hour shown for such Peak Period on Appendix A and

(ii) during Off-Peak Periods in such month, an amount equal to the
product of the number of megawatt-hours delivered to ComEd during such Off-
Peak Period (determined as provided in Section 6(b})), multiplied by the price per
megawatt hour shown for such Off-Peak Period on Appendix A.

(b) Energy Charge from January 1, 2003 through December 31. 2004. For
Electric Energy sold to ComEd under this Agreement from January 1, 2003 through
December 31, 2004:

() during Peak Periods in such month, an amount equal to the product
of the number of megawatt-hours delivered to ComEd during such Peak Period
(determined as provided in Section 6(b}), multiplied by the price per megawatt
hour shown for such Peak Period on Appendix B and

(i1) during Off-Peak Periods in such month, an amount equal to the
product of the number of megawatt-hours delivered to ComEd during such Off-
Peak Period (determined as provided in Section 6(b)), multiplied by the price per
megawatt hour shown for such Off-Peak Period on Appendix B.
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(c) Energv Charge During Partial Requirements Term. Prior to December 31,
2004, the Parties shall meet and discuss the energy charge(s) and any other charges

(including charges for any “competitive transition charges” (as defined in Illinois Public
Act 90-561)) to be applied during the Partial Requirements Term. Such prices shall be
reflective of market prices for electric energy delivered in the geographic region served
by ComEd in the quantities contemplated under this Agreement for the Partial
Requirements Term. Such market prices shall be determined from mutually agreed upon
objective measures of market prices (e.g., market indices or power exchange prices) that
may exist at the time. ComEd may terminate this Agreement as of December 31, 2004 in
the event that the Parties are unable to arrive at an agreement by July 1, 2004 (or such
later date as the Parties may determine) as to the pricing to be applied to Electric Energy
to be delivered during the Partial Requirements Term.

(d) Ancillary Services. For any Ancillary Services sold to ComEd for its own
use under this Agreement, it is agreed that the price for such Ancillary Services is the
same price as ComEd is entitled to collect for such Ancillary Service under the provisions
of its Open Access Transmission Tariff as filed with FERC or, in the case of the
Ancillary Service described in Section 3(c)(vi), ComEd's Rate RCDS, and that the energy
charge calculated under Section 9(a) or (b), as the case may be, includes such prices. For
any Ancillary Services sold to ComEd for the use of a third party transmission customer
of ComEd, Genco shall be entitled to receive the amount which ComEd receives from
such third party in respect of such Ancillary Service under the provisions of ComEd’s
Open Access Transmission Tariff or, in the case of the Ancillary Service described in
Section 3(c){(v1), ComEd's Rate RCDS.

(e) Competitive Transition Charge. The prices set forth in Section 9(a} and
(b) have been calculated inclusive of an amount for the “competitive transition charge”

(as defined in Illinois Public Act 90-561).

10. Limitation of Liability

In no event or under any circumstances shall either Party (including such Party's affiliates
and such Party’s and such affiliates’ respective directors, officers, employees and agents)
be liable to the other Party (including such Party's affiliates and such Party's and such
affiliate's respective directors, officers, employees and agents) for any special, incidental,
exemplary, indirect, punitive or consequential damages or damages in the nature of Jost
profits, whether such loss is based on contract, warranty or tort (including intentional
acts, errors or omissions, negligence, indemnity, strict liability or otherwise). A Party's
lability under this Agreement shall be limited to direct, actual damages, and all other
damages at law or in equity are waived.

11. Assignment

Neither Party may assign its rights or obligations under this Agreement without the prior
written consent of the other Party, which shall not be unreasonably withheld or delayed.
Notwithstanding the foregoing, a Party shall have the right to assign its rights and
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obligations hereunder without the consent of the other Party to any affiliate of such Party.

12, Default: Termination and Remedies.

(a) Genco's Default. The occurrence and continuation of any of the following
events or circumstances at any time during the Term, except to the extent caused by, or
resulting from, an act or omission of ComEd in breach of this Agreement, shall constitute
an event of default by Genco ("Genco Event of Default"):

(i) Genco fails to pay any sum due from it hereunder on the due date
thereof and such failure is not remedied within 10 Business Days after receipt of
written notice thereof from ComEd;

(ii) Genco's Bankruptcy; or

(i)  Genco fails in any matenal respect to perform or comply with any
other obligation in this Agreement on its part to be observed or performed which
failure materially and adversely affects ComEd, and if reasonably capable of
remedy, is not remedied within 60 days after ComEd has given written notice to
Genco of such failure and requiring its remedy; provided, however, that if such
remedy cannot reasonably be cured within such period of 60 days, such failure
shall not constitute a Genco's Event of Default if Genco has promptly commenced
and is diligently proceeding to cure such default.

(b) ComkEd Default. The occurrence and continuation of any of the following
events or circumstances at any time during the Term, except to the extent caused by, or
resulting from, an act or omission of Genco in breach of this Agreement, shall constitute
an event of default by ComEd ("ComEd Event of Default").

(1) ComEd fails to pay any amount due from it pursuant to Section 9
hereof on the due date thereof and such failure is not remedied within 10 Business
Days after receipt of written notice thereof from Genco;

(i1) ComEd's Bankruptcy; or

(iii)  ComEd fails in any material respect to perform or comply with any
other obligation in this Agreement on its part to be observed or performed which
failure materially and adversely affects Genco, and if reasonably capable of
remedy, is not remedied within 60 days after Genco has given written notice to
ComEd of such failure and requiring its remedy; provided, however, that if such
remedy cannot reasonably be cured within such period of 60 days, such failure
shall not constitute a ComEd Event of Default if ComEd has promptly
commenced and is diligently proceeding to cure such default.
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(c) Remedies and Remedies Cumulative. Upon the occurrence and during the
continuation of a Genco Event of Default, ComEd may at its discretion (i) terminate this
Agreement upon 30 days prior written notice to Genco and (ii) exercise any other rights
and remedies available to it at law or in equity. Upon the occurrence and during the
continuation of a ComEd Event of Default, Genco may seek money damages from
ComEd but may not terminate this Agreement

13. Representations and Warranties

(a) Representations and Warranties of Genco. Genco hereby makes the
following representations and warranties to ComEd:

(1) Genco is a corporation duly organized, validly existing and in good
standing under the laws of the [Commonwealth of Pennsylvania] and has the legal
power and authority to own its properties, to carry on its business as now being
conducted and to enter into this Agreement and carry out the transactions
contemplated hereby and perform and carry out all covenants and obligations on
its part to be performed under and pursuant to this Agreement.

(ii) The execution, delivery and performance by Genco of this
Agreement have been duly authorized by all necessary corporate action.

(111)  The execution and delivery of this Agreement, the consummation
of the transactions contemplated hereby and the fulfillment of and compliance
with the provisions of this Agreement, do not and will not conflict with or
comnstitute a breach of or a default under, any of the terms, conditions or
provisions of any legal requirements, or any organizational documents,
agreement, deed of trust, mortgage, loan agreement, other evidence of
indebtedness or any other agreement or instrument to which Genco is a party or
by which it or any of its property is bound, or result in a breach of or a default
under any of the foregoing.

(iv)  This Agreement constitutes the legal, valid and binding obligation
of Genco enforceable in accordance with its terms, except as such enforceability
may be limited by bankruptcy, insolvency, reorganization or similar laws relating
to or affecting the enforcement of creditors’ rights generally or by general
equitable principles, regardless of whether such enforceability is considered in a
proceeding in equity or at law,

v) There is no pending, or to the knowledge of Genco, threatened
action or proceeding affecting Genco before any governmental authority, which
purports to affect the legality, validity or enforceability of this Agreement.

(vi}  Genco has all necessary approvals from Governmental Authorities
for it to perform its obligations under this Agreement.
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(b} Representations and Warranties of ComEd. ComEd hereby makes the

following representations and warranties to Genco:

6} ComEd is a corporation duly organized, validly existing and in
good standing under the laws of the State of Illinois and has the legal power and
authority to own its properties, to carry on its business as now being conducted
and to enter into this Agreement and carry out the transactions contemplated
hereby and perform and carry out all covenants and obligations on its part to be
performed under and pursuant to this Agreement.

(i)  The execution, delivery and performance by ComEd of this
Agreement have been duly authorized by all necessary corporate action.

(iif)  The execution and delivery of this Agreement, the consummation
of the transactions contemplated hereby and the fulfillment of and compliance
with the provisions of this Agreement do not and will not conflict with or
constitute a breach of or a default under, any of the terms, conditions or
provisions of any legal requirements, or its articles of incorporation or bylaws, or
any deed of trust, mortgage, loan agreement, other evidence of indebtedness or
any other agreement or instrument to which ComEd is a party or by which it or
any of its property is bound, or result in a breach of or a default under any of the
foregoing.

(iv)  This Agreement constitutes the legal, valid and binding obligation
of ComEd enforceable in accordance with its terms, except as such enforceability
may be Irited by bankruptcy, insolvency, reorganization or similar laws relating
to or affecting the enforcement of creditors' rights generally or by general

" equitable principles, regardless of whether such enforceability is considered in a
proceeding in equity or at law.

(v)  There is no pending, or to the knowledge of ComEd, threatened
action or proceeding affecting ComEd before any governmental authority, which
purports to affect the legality, validity or enforceability of this Agreement.

(vi)  ComEd has all necessary approvals from Governmental
Authorities for it to perform its obligations under this Agreement.

14. Indemnification

Each Party shall indemnify and hold harmless the other Party, and its officers, directors,
agents and employees from and against any and all claims, demands, actions, losses,
liabilities, expenses (including reasonable legal fees and expenses), suits and proceedings
of any nature whatsoever for personal injury, death or property damage to each other's
property or facilities or personal injury, death or property damage to third parties caused
by the negligence or willful misconduct of the indemnifying Party that arise out of or are

14




in any manner connected with the performance of this Agreement, except to the extent
such injury or damage is attributable to the negligence or willful misconduct of, or breach
of this Agreement by, the Party seeking indemnification hereunder. Title, and all risk
relating to, all Electric Energy purchased by ComEd under this Agreement shall pass to
ComEd at the Applicable Point of Delivery. ComEd shall indemnify Genco for liability
from Electric Energy once sold and delivered at such Applicable Point of Delivery; and
Genco shall indemnify ComEd for liability from Electric Energy prior to its delivery at
such Applicable Point of Delivery.

15. Notices

Unless otherwise provided in this Agreement, any notice, consent or other
communication required to be made under this Agreement shall be in writing and shall be
sent by facsimile transmission, delivered or sent to the address set forth below or such
other address as the receiving Party may from time to time designate by written notice:

If to ComEd, to:

Commonwealth Edison Company

10 South Dearborn Street — 37" Floor
Chicago, Illinois 60603

Attention: President, Distribution
Facsimile No.: (312)394-
Confirmation No.: (312)394-

with a copy to:

Commonwealth Edison Company
10 South Dearborn Street — 37 Floor
Chicago, Illinois 60603
Attention: Associate General Counsel - Corporate and
Commercial
Facsimile No. (312) 394-3950
Confirmation No.: (312) 394-5400

If to Genco, to:

Attention:
Facsimile No.:
Confirmation No.:
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with a copy to:

Attention:
Facsimile No.:
Confirmation No.:

All notices shall be effective when received.

16. Disagreements

(a) Administrative Committee Procedure. Except to the extent otherwise provided in
Section 6(b)(i1), if any disagreement arises on matters concerning this Agreement, the
disagreement shall be referred to one representative of each Party, who shall attempt to
timely resolve the disagreement. If such representatives can resolve the disagreement,
such resolution shall be reported in writing to and shall be binding upon the Parties. If
such representatives cannot resolve the disagreement within a reasonable time, or a Party
fails to appoint a representative within 10 days of written notice of the existence of a
disagreement, then the matter shall proceed to arbitration as provided in Section 16(b).

{b) Arbitration. If pursuant to Section 16(a), the Parties are unable to resolve a
disagreement arising on a matter pertaining to this Agreement, such disagreement shall
be settled by arbitration in Chicago, Illinois. The arbitration shall be governed by the
United States Arbitration Act (9 U.S.C. §1 et seq.), and any award issued pursuant to
such arbitration may be enforced in any court of competent jurisdiction. This agreement
to arbitrate and any other agreement or consent to arbitrate entered into in accordance
herewith will be specifically enforceable under the prevailing arbitration law of any court
having jurisdiction. Notice of demand for arbitration must be filed in writing with the
other Party to this Agreement. Arbitration shall be conducted as follows:

1) Either Party may give the other Party written notice in sufficient
detail of the disagreement and the specific provision of this Agreement under
which the disagreement arose. The demand for arbitration must be made within a
reasonable time after the disagreement has arisen. In no event may the demand
for arbitration be made if the institution of legal or equitable proceedings based on
such disagreement is barred by the applicable statute of limitations. Any
arbitration related to this Agreement may be consolidated with any other
arbitration proceedings related to this Agreement.

(i)  The Parties shall attempt to agree on a person with special
knowledge and expertise with respect to the matter at issue to serve as arbitrator.
If the Parties cannot agree on an arbitrator within ten days, each shall then appoint
one person to serve as an arbitrator and the two thus appointed shall select a third
arbitrator with such special knowledge and expertise to serve as Chairman of the
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panel of arbitrators; and such three arbitrators shall determine all matters by
majority vote; provided, however, if the two arbitrators appointed by the Parties
are unable to agree upon the appointment of the third arbitrator within five days
after their appointment, both shall give written notice of such failure to agree to
the Parties, and, if the Parties fail to agree upon the selection of such third
arbitrator within five days thereafter, then either of the Parties upon written notice
to the other may require appointment from, and pursuant to the rules of, the
Chicago office of the American Arbitration Association for commercial
arbitration. Prior to appointment, each arbitrator shall agree to conduct such
arbitration in accordance with the terms of this Agreement.

(iii)  The Parties shall have sixty days from the appointment of the
arbitrator(s) to perform discovery and present evidence and argument to the
arbitrator(s). During that period, the arbitrator(s) shall be available to receive and
consider all such evidence as is relevant and, within reasonable limits due to the
restricted time period, to hear as much argument as is feasible, giving a fair
allocation of time to each Party to the arbitration. The arbitrator(s) shall use all
reasonable means to expedite discovery and to sanction noncompliance with
reasonable discovery requests or any discovery order. The arbitrator(s) shall not
consider any evidence or argument not presented during such period and shall not
extend such period except by the written consent of both Parties. At the
conclusion of such period, the arbitrator(s) shall have forty-five calendar days to
reach a determination. To the extent not in conflict with the procedures set forth
herein, which shall govern, such arbitration shall be held in accordance with the
prevailing rules of the Chicago office of the American Arbitration Association for
commercial arbitration.

(iv)  The arbitrator(s) shall have the right only to interpret and apply the
terms and conditions of this Agreement and to order any remedy allowed by this
Agreement, but may not change any term or condition of this Agreement, deprive
either Party of any right or remedy expressly provided hereunder, or provide any
right or remedy that has been expressly excluded hereunder.

(v)  The arbitrator(s) shall give a written decision to the Parties stating
their findings of fact and conclusions of law, and shall furnish to each Party a
copy thereof signed by him (them) within five calendar days from the date of their
determination, The arbitrator's(s') decision shall be final and binding upon the
Parties.

(vi)  Each Party shall pay the cost of the arbitrator(s) with respect to
those issues as to which they do not prevail, as determined by the arbitrator(s).
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(c) Obligations to Pay Charges and Perform. If a disagreement should arise
on any matter which is not resolved as provided in Section 16(a), then, pending the

resolution of the disagreement by arbitration as provided in Section 16(b), Genco shall
continue to provide Electric Energy in a manner consistent with the applicable provisions
of this Agreement and ComEd shall continue to pay all charges and perform all other
obligations required in accordance with the applicable provisions of this Agreement.

(d) Preliminary Injunctive Relief. Nothing in this Section 16 shall preclude,
or be construed to preclude, the resort by either Party to a court of competent jurisdiction
solely for the purposes of securing a temporary or preliminary injunction to preserve the
status quo or avoid irreparable harm pending arbitration pursuant to this Section 16.

(e) Settlement Discussions. The Parties agree that no statements of position
or offers of settiement made in the course of the dispute process described in this Section
16 will be offered into evidence for any purpose in any litigation or arbitration between
the Parties, nor will any such statements or offers of settlement be used in any manner
against either Party in any such litigation or arbitration. Further, no such statements or
offers of settlement shall constitute an admission or waiver of rights by either Party in
connection with any such litigation or arbitration. At the request of either Party, any such
statements and offers of settlement, and all copies thereof, shall be promptly returned to
the Party providing the same.

17. Governing Law

Except as provided in Section 16, this Agreement shall be construed in accordance with,
and governed by, the laws of the state of Illinois without regard to its conflicts of laws
provisions.

18. No Third Party Beneficiaries

This Agreement is intended to be solely for the benefit of the Parties and their
successors and permitted assigns and is not intended to an shall not confer any rights or
benefits on any third party not a signatory hereto. The Parties' successors and permitted
transferees shall be bound by the provisions of this Agreement.

19. Partial Invalidity

Wherever possible, each provision hereof shall be interpreted in such manner as
to be effective and valid under applicable law, but in case any one or more of the
provisions contained herein shall, for any reason, be held to be invalid, illegal or
unenforceable in any respect, such provision shall be ineffective to the extent, but only to
the extent, of such invalidity, illegality or unenforceability without invalidating the
remainder of such invalid, illegal or unenforceable provision or provisions or any other
provisions hereof, unless such a construction would be unreasonable. In the event that
such a construction would be unreasonable or would deprive a Party of a material benefit
under this Agreement, the Parties shall seek to amend this Agreement to remove the
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invalid provision and otherwise provide the benefit unless prohibited by any Requirement
of Law,

20. Waivers

The failure of either Party hereto to enforce at any time any provision of this
Agreement shall not be construed to be a waiver of such provision, nor in any way to
affect the validity of this Agreement or any part hereof or the right of a Party thereafter to
enforce each and every such provision. A waiver under this Agreement must be in
writing and state that it is a waiver. No waiver of any breach of this Agreement shall be
held to constitute a waiver of any other or subsequent breach.

21. WAIVER OF JURY TRIAL.

The Parties hereby knowingly, voluntarily and intentionally waive any rights
they may have to a trial by jury in respect of any litigation based hereon or arising
out of, under or in connection with, this Agreement or any course of conduct, course
of dealing, statements (whether oral or written), or actions of the Parties. This
provision is a material inducement for each of the Parties to enter into this
Agreement.

22. Entire Agreement and Amendments

This Agreement supersedes all previous representations, understandings,
negotiations and agreements either written or oral between the Parties or their
representatives with respect to the supply and delivery of Electric Energy and constitutes
the entire agreement of the Parties with respect thereto.
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of
the date set forth at the beginning of this Agreement.

COMMONWEALTH EDISON COMPANY

By:

Name:
Title:

[GENCO]

By:

Name:
Title:
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APPENDIX A

Prices through December 31, 2002

Energy Prices ($MWH)
Month Peak Prices Off-Peak Prices
January $40.00 $16.00
February $34.50 316.00
March $34.50 $16.00
April $34.50 $16.00
May $34.50 $16.00
June $42.50 $16.00
July $67.00 $£16.00
August $67.00 $£16.00
September $42.50 $16.00
October 334.50 $16.00
November $34.50 $16.00
Decernber $40.00 $16.00
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APPENDIX B

Prices from Januaryv 1, 2003 through December 31, 2004

Energy Prices ($/MWH)
Month Peak Prices Qff-Peak Prices
January $40.00 $17.00
February $35.50 $17.00
March $35.50 $17.00
April $35.50 $17.00
May $35.50 $17.00
June $43.50 $17.00
July $68.00 $17.00
August $68.00 $17.00
September $43.50 $17.00
October 135.50 $17.00
November $35.50 $17.00
December 340.00 $17.00
22
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APPENDIX E

STATE OF ILLINOIS
ILLINCIS COMMERCE COMMISSION

Commonwealth Edison Company

marketing and associated assets and entry into
related agreements pursuant to

Section 16-111(g) of the llinois Public
Ultilities Act.

)
)
Notice of transfer of generating, wholesale )
)
)
)

DIRECT TESTIMONY OF ROBERT K. MCDONALD

Please state your name and business address.

A. Robert K. McDonald, Unicom Corporation ("Unicom"), 10 South Dearborn, 37th Floor,
Chicago, Illinois 60603,

Q. What is your position with Unicom?

A. Vice President.

Q. What are your duties in that position?

A, My major duties are to facilitate and coordinate the development of Unicom's overall
corporate strategy as well as to investigate growth opportunities for the corporation,
including mergers, acquisitions and other strategic combinations. I am also responsible
for assisting in the development of new market institutions as needed. Finally, I am the
Unicom project manager for the integration of PECO and Umicom.

Please provide your educational and employment background.
A. I hold a Bachelor of Science and a Masters of Science Degree in Electrical Engineering

from the University of Illinois in Champaign and a Masters of Business Administration

from the University of Chicago. Ibegan work for Unicom’s electric utility subsidiary,




24 Commonwealth Edison Company ("ComEd"), in 1978. During my employment with

25 ComEd, I held various positions in System Planning, Generation Planning, Division
26 Engineering, Strategic Analysis, Treasury, Transmission Planning, and finally Strategic
27 Planning. I became Strategic Planning Vice President in May, 1998. I was elected as a
28 corporate officer in December, 1999.

29 Q. What is the purpose of your testimony?

30 Al The purpose of my testimony 1s to discuss ComEd's decision to transfer its nuclear

31 generating assets to an affiliated generating company ("Exelon Genco"). 1 will introduce
32 ComEd, generally, as it currently is structured, and I will discuss the pending merger

33 involving Unicom and PECO Energy Company ("PECQO"). 1 will explain why ComEd
34 has decided to transfer its generating assets to Exelon Genco (the “Transfer”™), which

35 specific assets are being transferred, and what the Transfer means for post-merger

36 operations. In this regard, I will discuss various related contracts and contractual

37 provisions. I will also discuss why the Transfer will not render ComEd unable to provide
38 its tariffed services in a safe and reliable manner. I also will present ComEd's plans for
39 complying with Section 16-128 of the Iilinois Public Utilities Act ("Act") relating to

40 employees at the affected plants. Lastly, I respond to two questions posed by the

41 Commission in connection with the Company’s original, March 16, 2000 Notice

42 regarding the transfer of the plants.

43 Overview
4 Q. Please describe Unicom.
45 A Unicom, which is based in Chicago, Hllinois and has been incorporated since 1994, 1s a

46 public company dedicated to meeting the energy needs of residential, commercial,
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industrial and wholesale customers. Unicom and its subsidiaries have approximately
16,000 employees, $7 billion in annual revenues, and 182,000 shareholders. Unicom is
the parent holding company to ComEd, its principal subsidiary. Unicom is also parent to
a number of unregulated subsidiaries which are engaged in a variety of energy services
and activities.

Please describe ComEd.

ComEd is engaged in the production, transmission, distribution and sale of electricity to
wholesale and retail customers. ComEd has been providing electricity to customers in
Northern Illinois since 1887, when it was founded as Chicago Edison Company. ComEd
provides service to more than 3.4 million customers (nearly 300,000 are commercial and
industrial customers, and the rest residential) across northern Illinois, or 70 percent of the
state's population, covering approximately one-fifth of the state of Illinois (including the
city of Chicago). ComEd owns and operates the nation's largest nuclear fleet, with over
9,550 MW of generating capacity. In addition lo selling energy from these plants to
ComEd's customers, ComEd actively participates in selling energy into the wholesale
market.

Please describe PECO.

PECO is an electric and gas utility serving 1.5 million electric customers and more than
400,000 natural gas customers in the Philadelphia area. PECO has a substantial nuclear
fleet, and also owns and operates coal, natural gas, oil, landfill gas and hydro generating
plants. PECO participates actively in the deregulated marketplace, trading wholesale

power 24 hours a day in 47 states and Canada, purchasing and operating nuclear
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generation and establishing unregulated ventures in retail energy sales,
telecommunications and utility infrastructure management.

Please describe the pending Unicom-PECO merger.

Unicom and PECO have entered into a definitive agreement providing for a merger of
equals. Unicom will merge with a new holding company affiliate of PECO to form
"Exelon,"” a new holding company. Exelon will be the parent of, among others, ComEd
and PECO. On November 22, 1999, ComEd notified the Commission of the merger
pursuant to Section 16-111(g) of the Act. Applications related to the merger are pending
before the Federal Energy Regulatory Commission, the Nuclear Regulatory Commission
and the Pennsylvania Public Service Commission. Exelon will also register with the
Securities and Exchange Commission as a holding company subject to regulation under
the Public Utility Holding Company Act of 1935.

How does the decision to merge relate to the decision to separate the nuclear assets and
wholesale business from ComEd?

From Unicom's perspective, the merger is part of our continuing effort to restructure
ComEd's operations and our unregulated ventures to adapt to a new competitive
environment. We believe that intrinsically different markets will develop for generation,
energy services, and transmissi'on and distribution. To succeed in these markets, Unicom
must develop separate organizations with distinct focuses, assets and skills and find
opportunities for growth. The Generation organization will focus on maximizing the
generation and sales of low-cost energy into the wholesale market. The Transmission

and Distribution organization will focus on providing all required energy over a reliable
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delivery system to its retail customers. The Unregulated Ventures organization will focus
on providing a portfolio of utility-related products and services.

The combination with PECO allows Unicom to address all of these concerns. The
merger will allow Unicom to separate ComEd's generation function from the
transmission and distribution operations and to isolate some of the risks inherit in the
generation business. It will focus greater management attention on improving the
operation of the transmission and distribution systems. Finally, the reorganization will
structure operations to ensure the continued financial viability of ComEd. As we have
previously explained to the Commission, ComEd will emerge from the reorganization
stronger, from both managerial and financial perspectives.

How will the generation and wholesale marketing functions be separated from the
transmission and distribution operations?

The separation of the generation and wholesale marketing functions from the
transmission and distribution functions is a central component of the overall
restructuring. All generating resources will be controlled, and all wholesale marketing
will be conducted, by Exelon Genco. ComEd and PECO will operate their respective
wires businesses and will not play a role in wholesale marketing. (Of course, ComEd
will in the future access the wholesale market as a purchaser.) ComEd will retain certain
existing wholesale contracts with municipal customers.

Please describe Exelon Genco.

Exelon Genco will be a wholly-owned subsidiary of Exelon that will contain the

generation resources and wholesale marketing businesses of ComEd and PECO.
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Please describe the ComEd generation resources and wholesale marketing businesses that
Exelon Genco will assume.
ComEd's current net generating capability is approximately 9,550 megawatts (MW),
supplied by five operating nuclear generating stations. (ComEd has a sixth nuclear
station, Zion, which has been retired.) In December 1999, ComEd completed the sale of
9,772 MW of fossil plants to Edison Mission Energy ("EME"). The Commission
previously approved that sale in Docket No. 99-0282. In connection with the EME sale,
ComEd entered into certain PPAs with EME. The EME PPAs entitle ComEd to purchase
capacity and energy from EME on specified terms through December 31, 2004,
Prior to the EME sale, ComEd sold fossil plants to affiliates of Dominion Resources, Inc.
("Dominion") and Southern Company ("Southern"). ComEd had also entered into PPAs
with Dominion and Southem. Additionally, going forward, ComEd has PPAs with
several independent power producers ("IPPs") located in and around its service territory.
I will refer to the PPAs with EME, Dominion, Southern and the IPPs, which are
identified on Schedule 2.1(e) of the Contribution Agreement, as the "Fossil Agreements."
ComEd's wholesale marketing business was founded in 1994 to market ComEd's
generation capacity and acquire energy when needed for retail operations. Since that
time, wholesale marketing has been instmmeﬁtal in acquiring energy to meet
successively higher record demands in ComEd's service territory. It has lowered
ComkEd's overall energy supply cost by optimizing the use of wholesale purchases
relative to ComEd's generation capacity. It has also effectively marketed ComEd's

generation, selling over 17 million MWH last year.
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